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555 WEST MONROE STREET REDEVELOPMENT AGREEMENT 

This 555 West Monroe Street Redevelopment Agreement (this 
"Aareement") is made as of October 30, 2000 by and between the City 
of Chicago, an Illinois municipal corporation (the "u"), through 
its Department of Planning and Development ("m"), and 
Monroe/Clinton, L.L.C., an Illinois limited liability company 
(together with its permitted successors and permitted assigns under 
this Agreement, the "l3evelo~er"). The Quaker Oats Company, a New 
Jersey corporation ("Quaker"), has also executed the Limited 
Joinder attached to this Agreement for purposes of acknowledging 
its agreement to the obligations described herein and in such 
Limited Joinder. 

RECITALS 

A. Constitutional Authoritv: As a home rule unit of 
government under Section 6(a), Article VII of the 1970 Constitution 
of the State of Illinois (the "State"), the City has the power to 
regulate for the protectipn of the public health, safety, morals 
and welfare of its inhabitants, and pursuant thereto, has the power 
to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual 
agreements with private parties in order to achieve these goals. 



B. Statutorv Authority: The City is authorized under the 
provisions of the Tax Increment Allocation Redevelopment Act, 65 
ILCS 5/11-74.4-1 et seq., as amended from time to time (the "Act"), 
to finance projects that reduce or eliminate those conditions the 
existence of which quallfy a redevelopment project area as a 
"blighted area" or a "conservation area" or a combination thereof 
through the use of tax increment allocation financing for 
redevelopment projects. 

C. Citv Council Authoritv: To induce redevelopment pursuant 
to the Act, the Clty Council of the City (the "Citv Council") 
adopted the following ordinances on November 12, 1998: (1) "An 
Ordinance of the City of Chicago, Illinois Authorizing Approval of 
a Tax Increment Redevelopment Plan for the Canal/Congress 
Redevelopment Project Area"; (2) "An Ordinance of the City of 
Chicago, Illinois Designating the Canal/Congress Redevelopment 
Project Area as a Tax Increment Financing District"; and (3) "An 
Ordinance of the City of Chicago, Illinois Adopting Tax Increment 
Allocation Financing for the Canal/Congress Redevelopment Project 
Area" (the "TIF Adoption Ordinance") (collectively referred to 
herein as the "TIF Ordinances") . The redevelopment project area 
(the "Redevelo~ment Area") is legally described In Exhlbit A 
hereto. 

D. The Prolect. The Developer will acquire certain property 
located within the Redevelopment Area at 555 West Monroe Street, 
Chicago, Illinois and legally described on Exhibit B hereto (the 
"pro~ertv"). The Developer will build on the Property a 17 story 
(including one floor for mechanical equipment) "Class A" office 
building having approximately 450,000 square feet of gross space 
(the "Building"). The Building will include a fitness center and 
cafeteria for the use of Quaker employees and other Building 
tenants' employees, as well as approximately 15,000 square feet of 
retail space on the ground floor. The Building will serve as 
Quaker's corporate headquarters. 

The construction of the Buildlng includes an office building 
component to be completed by the Developer and a Quaker 
improvements component to be completed by Quaker. The office 
building component includes the Developer's acquisition of the 
Property and the Developer's construction of all base building 
improvements, including, wlthout limitation: the plumbing, 
electrical, HVAC, telecommunications and other building systems for 
the entire Building; the completion of the lobby, including 
'vanilla box" build-out of the first floor retail space, the 
fitness center, cafeteria and all exterior improvements; the 
construction of all Quaker tenant improvements (other than those 



included within the Quaker Project) necessary to permlt Quaker to 
take possession in accordance wlth the terms of the Quaker Lease 
(as defined below) (such acquisition and construction work belng 
referred to hereinafter as the "Buildlna Proiect"). The Quaker 
improvements component lncludes Quaker's construction of the Tenant 
Work (as defined in Sectlon 4 of the Workletter attached as Exhlbit 
C to the Quaker Lease) and includes costs for Interlor 
construction, fire protection, electrical and mechanical work, 
furniture and furniture installation, carpeting, telecommun~cations 
systems and architectural costs within the Quaker Premlses (such 
construction work, the "9-"). 

The Developer and Quaker have entered into that certain Lease 
dated as of March 1, 2000, as amended by that certain Amendment to 
Office Lease by and between Quaker and the Developer dated April 
24, 2000 and as further amended by that certain Letter Agreement 
from Quaker to the Developer and agreed to by the Developer dated 
June 19, 2000 (and as the same may be amended further as permitted 
under Section 8.19 fa) and If) of this Agreement and Section 2 (aland 
Ifl of the Limited Joinder, the "9-") , pursuant to whlch 
the Developer has leased the premises described therein (the 
"Quaker Premlses") to Quaker for a period of ten (10) years, 
subject to the terms and condltlons contalned thereln. The City's 
agreement to provide City Funds to the Developer and Quaker is 
conditioned upon Quaker's (a) relocation of its corporate 
headquarters from 321 North Clark Street and not less than 800 
Full-Time Equivalent Employees to the Bulldlng by the Job Creatlon 
Date (as hereinafter defined), (b) lease of not less than 300,000 
rentable square feet of the Building on the Job Creation Date, and 
( c )  maintenance of Quaker's corporate headquarters and at least 800 
Full-Time Equivalent Employees at the Building (provided, however, 
that after the Job Creation Date, up to 267 of such employees may 
be located at other locations within the City, as permitted under 
the definition of "Full-Time Equivalent Employee") at all times 
through the Tenth Anniversary Date, all subject to the terms and 
conditions set forth herein. In connection with such relocation, 
Quaker may also incur costs to train and retrain Quaker FTEs who 
will work at the Quaker Premlses, which training and costs are 
described on Exhibit C hereto, as described in Section 4(b) of the 
Limited Joinder. 

The completion of the Building Project and the Quaker Project 
and Quaker's agreement to Jobs Covenant defined in Section 4 (a) of 
the Limited Joinder (collectively, the "proiect") would not 
reasonably be anticipated without the financing contemplated in 
this Agreement. - c 



E. Redevelo~ment Plan: The Prolect will be carrled out In 
accordance with this Agreement and the City of Chicago 
Canal/Congress Tax Increment Financing Redevelopment Project and 
Plan (the "Redevelo~ment Plan") attached hereto as Exhibit D, as 
amended from time to time. 

F. Citv Financinq: The City agrees to use Available 
Incremental Taxes (as defined below) to (a) pay principal and 
interest on the Big Developer Note and the Little Developer Note, 
the proceeds of whlch are to be used to reimburse the Developer for 
Building TIF-Funded Costs, and (b) reimburse Quaker for the costs 
of Quaker TIF-Funded Costs (the Clty also havlng the option, 
pursuant to Section 4.02(c), to use other legally available funds 
to pay such Quaker TIF-Funded Costs), all pursuant to the terms and 
conditions of this Agreement. 

Now, therefore, in consideration of the mutual covenants and 
agreements contained herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this 
agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes of this Agreement, in addition to the terms 
defined in the foregoing recitals, the following terms shall have 
the meanings set forth below: 

"fiffiliate" shall mean any person or entity directly or 
indirectly controlling, controlled by or under common control with 
the Developer, Steven D. Fifield, CBRE or Quaker, as applicable. 

"go~roved Purchaser" shall mean: (i) any publicly traded real 
estate investment trust or any private real estate investment 
trust, foreign pension fund, foreign insurance company or privately 
held entity with net assets (including net assets of affiliated 
entities) in excess of $250 million: (ii) any pension fund or 
investment fund subject to the requirements of ERISA, or any 
manager thereof; (iii) any health, welfare or retirement fund of 
any governmental institution or other entity which would be subject 
to ERISA but for an exemption in ERISA, or any manager thereof; 
(iv) any corporation, partnership or other entity that is subject 



to perlodic public financial reporting requlrements under any state 
or federal laws governing securitles, banklng, or insurance or 
similar requirements requiring perlodlc public financial reporting 
to any governmental agency; (v) any public investment fund, prlvate 
lnvestment fund or simllar entlty, regulated by (or specifically 
exempt from regulation under) federal or state securltles laws, 
whose invested equity funds, equity funds held pendlng lnvestment 
or funds subject to capital calls exceed $250 million, or any 
manager, general partner or managing member thereof; (vi) CBRE and 
any entlty in which CBRE is the majority owner; (vil) subject to 
the limitation in Sectlon 4.02(al, Quaker, and (vili) the lender 
providing the Lender Financing. Notwithstanding the foregoing, no 
person or entlty shall be an Approved Purchaser if it (or ~ t s  
principal officers or directors) 1s In violation of any City laws. 

"Aworoved Successor" shall mean any Quaker Affiliate, any 
entity wlth whom Quaker merges or consolidates or engages in any 
reorganization, or any entity succeeding to all or a majority 
interest In the business or assets (or both) of Quaker who, as of 
the date of such merger, consolidation or reorganization, employs 
at least 800 FTEs in corporate office jobs in accordance with the 
terms of this Agreement. In connection with any such merger, 
consolidation or reorganization, Quaker shall use reasonable 
efforts, subject to non-disclosure requirements under any 
applicable securitles laws or confidentiallty agreements related to 
such transactlon, to deliver to the Commissioner of DPD, not less 
than 10 days after the public announcement of any such merger, 
consolidation or reorganization, a Notice of Proposed Approved 
Successor in the form of Exhlbit Q, making the certifications 
contained therein. Failure to make such delivery will not prevent 
an otherwise approved successor from being deemed an Approved 
Successor provided that such delivery is promptly made upon 
Quaker's discovery of such failure. 

"Aworoved Tenants" shall mean (a) with respect to office 
portion of the Building, any tenant acceptable to the Developer, 
and (b) with respect to the ground floor retail space, tenants on 
the list attached hereto as Exhibit E or otherwise approved in 
writing by DPD. 

"Available Incremental Taxes" shall mean the Incremental Taxes 
attributable to increases in the equalized assessed value of the 
tax parcels comprising the Property legally described on Fxhibit B 
only over the equalized assessed value for such tax parcels for the 
year 2000 (which will become available in calendar year 2001). 

"Bad Year" shall mean, with (i) respect to the Developer, a 
Calculation Period during which the minimum leasing covenant 



described in Sectlon 8.21 is breached, and (ii) with respect to 
Quaker, a Calculation Period durlng whlch the job retention 
requirement included in Section 4 (a) (ill or Section 4 (a) (lii) of 
the Llmited Joinder is breached. 

"Bia Develo~er Note" shall mean the City of Chlcago Tax 
Increment Allocation Revenue Note (555 West Monroe Street Project- 
Quaker Project) to be in the form attached hereto as Exhibit F-1, 
in the maximum origlnal principal amount of $5,750,000, to be 
issued by the City to the Developer on the Developer Note Issue 
Date. 

"Bia Develo~er Note Reca~ture Amount" shall mean an amount 
equal to the excess, ~f any, of (A) the aggregate City Funds paid 
with respect to the Big Developer Note, over (B) the Defaulted Note 
Amount. 

"puildlna Certificate" shall mean the Building Certificate 
described in Section 7.01(a) hereof for the Building Project. 

"Buildina Construction Contract" shall mean that certain 
contract, substantially in the form attached hereto as Exhibit G, 
to be entered into between the Developer and the Building General 
Contractor relating to the construction of the Building Project. 

"Buildina General Contractor" shall mean Power Contracting and 
Engineering Corp., a Delaware corporation, or such other general 
contractor as shall be designated by the Developer and shall be 
reasonably acceptable to DPD. 

"Buildina Plans and S~ecifications" shall mean the final 
construction documents containing a site plan and working drawings 
and specifications for the Building Project. 

"Buildina Proiect Budaet" shall mean the budget attached 
hereto as Exhibit H-1, showing the total cost of the Building 
Project by line item, furnished by the Developer to DPD, in 
accordance with Section 3.03 hereof. Notwithstanding the 
preceding sentence and the inclusion of line items in the Building 
Project Budget and Building MBE/WBE Project Budget, the costs of 
completing tenant improvement work for tenants in the Building 
other than Quaker and the "vanilla-box" build-out of first-floor 
retail tenant space shall not be construed to be included in the 
"Building Project" definition. 

"Buildina TIF-Funded Costs" shall mean costs for those 
portions of the Building Project which (i) qualify as Redevelopment 
Project Costs, (ii) are eligible costs under the Plan, (iii) are 



set forth in the Buildlng Project Budget, and (iv) the Clty has 
agreed to pay for out of the Clty Funds, In accordance wlth and 
subject to the terms of this Agreement. 

"Calculation Period" shall mean any rolllng twelve (12) month 
period (e.g., from October 1" of one calendar year through 
September 30th of the following calendar year) after the Job 
Creation Date through and including the Tenth Anniversary Date. 

"w" shall mean CB Richard Ellis Strategic Partners, L.P., 
or any single asset entlty 100% owned by CB Richard Ellis Strategic 
Partners, L. P. . 

"Chanael' shall mean any amendment or modification to the 
Building Plans and Specifications, the Quaker Plans and 
Specifications, the Building Project Budget or the Quaker Project 
Budget as described in Section 3.03, Section 3.04 and -, 
respectively. 

"Citv Fee" shall mean the fee described in Section 4.04lbl 
hereof. 

"Citv Funds" shall mean the funds described in -4.020 
hereof, and any other legally available funds described in Section 
4.02(c) hereof, as the same may be reduced or terminated pursuant 
to this Agreement. 

"Closina Date" shall mean the date of execution and delivery 
of this Agreement and the Limited Joinder by all parties hereto and 
thereto. 

"Corooration Counsel" shall mean the City's Office of 
Corporation Counsel. 

"Defaulted Note Amount" shall mean, with respect to the Big 
Developer Note and the Little Developer Note, as applicable, an 
amount equal to the sum of (i) the Defaulted Reduced Principal 
Amount, plus (ii) 9% simple interest per annum on the Defaulted 
Reduced Principal Amount fromthe Developer Note Issue Date through 
and including the day before the First Bad Day. For illustrative 
purposes, if the Bad Year giving rise to a reduction in the Big 
Developer Note occurs during the 25th through 36th months, the 
Defaulted Note Amount would be $1,357,000 ($1,150,000 + [2 x 
($1,150,000 x .09)]). If a Bad Year giving rise to reduction in 
the Little Developer Note occurs durinq such months, the Defaulted 
Note Amount would be $944,000 ($800,-000 plus 12 x ($800,000 x 
.09) 1). 



'Defaulted Reduced Princi~al Amount" shall mean (a) wlth 
respect to the Big Developer Note, the product of (i) $5,750,000, 
times (ii) a fraction, the numerator of which 1s the number of 
months from and including the month in which the Job Creatlon Date 
falls, through the month lmmedlately prior to the month In which 
the First Bad Day falls, and the denominator of which is 120, and 
(b) with respect to the Little Developer Note, the product of (1) 
$4,000,000, times (il) a fraction, the numerator of which is the 
number of months from and including the month in whlch the Job 
Creation Date falls, through the month immediately prior to the 
month in which the Flrst Bad Day falls, and the denominator of 
which is 120. If the principal amount of the Llttle Developer Note 
is reduced to the Little Developer Note Reduced Principal Amount, 
such reduced amount, rather than $4,000,000, shall be used in the 
above formula. 

"DeveloDer" shall mean Monroe/Clinton, L.L.C., an Illinois 
limited liability company, and its permitted successors and 
permitted assigns under this Agreement. 

"DeveloDer Eauity" shall mean contributed and unreturned 
capital contributions funded by Steven D. Fifield (and his family 
members and family trusts, his employees, and such other persons or 
entities as may be acceptable to the Commissioner of DPD, in his 
sole discretion, as evidenced by the Commissioner's prior written 
approval, in connection with a Permitted Transfer) and CBRE to the 
Developer in connection wlth the acquisition and construction of 
the Project. "Developer Equity" will also include all amounts 
disbursed by CBRE pursuant to CBRE's construction loan if (and only 
if) such CBRE construction loan is converted into an additional 
ownership interest In accordance with the Developer's operating 
agreement and, in connection with such conversion, all applicable 
real estate transfer taxes, if any, are paid. If such conversion 
occurs, the date of each CBRE construction loan disbursement shall 
be deemed to be the date of a Developer Equity contribution. 

"pevelo~er Event of Default" shall have the meaning set forth 
in Section 15 hereof. 

"Develo~er Note Issue Date" shall mean the date on which all 
of the following shall have been and shall remain satisfied: (a) 
the City shall have issued the Building Certificate; (b) the City 
shall have issued the Quaker Preliminary Certificate; and (c) 
Quaker shall have, on or before the Job Creation Date, initially 
satisfied the job creation requirement in Section 4(a) (il of the 
Limited Joinder and shall be leading at least 300,000 square feet 
of the Building. 



"Develo~er Reimbursement Event" shall mean an act or omlsslon 
of the Developer or ~ t s  Affillates, or CBRE or its Affillates 
resulting in a Developer Event of Default relating to: (i) a 
material and intentional misrepresentation to the Clty related to 
the Project, (11) a fraudulent act or omlssion related to the 
Project, (lil) a materlal and intentional mlsappropriatlon of funds 
from the uses set forth In the Bulldlng Project Budget resulting in 
the recelpt by the Developer, CBRE or thelr Affillates of 
additional fees, commissions or compensation not disclosed In such 
Project Budget or otherwise approved in wrltlng by DPD; (iv) any 
intentional or material waste to the Property or any portion 
thereof; (v) use of City Funds for payment or reimbursement of 
amounts other than the Building TIF-Funded Costs identifled on 
Exhibit K or for repayment of prlnclpal and Interest on the Clty 
Notes; (vi) a breach of the sale, refinancing, assignment and other 
provisions in Section 8.01 (i) , (k) or (m) or Section 18.15; (vii) 
any material breach of Developer's representations, warranties or 
covenants regarding environmental matters contained in this 
Agreement, as applicable; (viii) the occurrence of any material 
uninsured casualty event to the Buildlng for whlch the landlord 
under the Quaker Lease 1s required to carry insurance, unless the 
portion of the Building damaged by such event is restored within a 
reasonable period of time; (ix) the material misapproprlation or 
misapplication of insurance proceeds or condemnation awards 
relating to the Property; (x) any material mlsrepresentation in any 
Economic Disclosure Statements and Affidavit submitted by the 
Developer; (xi) any receipt of City Funds after the occurrence of 
a Developer Event of Default, or the occurrence of an event which, 
if prompt notlce of such event had been given, would have entitled 
the City to withhold, suspend, reduce or terminate the disbursement 
of such City Funds under this Agreement, or (xii) a breach of the 
lease amendment and financial arrangement restrictions in Sections 
8.190 of this Agreement (provided, however, that the 
execution of a Material Amendment described in clause (a) of the 
definition thereof to whlch DPD does not consent shall not be a 
Developer Reimbursement Event but shall entitle the City to 
exercise the rights described in Section 8.19(fr). 

"Em~lover(s)" shall have the meanlng set forth in Section 10 
hereof. 

"Environmental Laws" shall mean any and all federal, state or 
local statutes, laws, regulations, ordinances, codes, rules, 
orders, licenses, judgments, decrees or requirements relating to 
public health and safety and the environment now or hereafter in 
force, as amended and hereafter amended, including but not limited 
to (i) the Comprehensive Environmental Response, Compensation and 
Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called 



"Superfund" or "Superllen" law; (ill) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 sea . ) ;  (IV) the 
Resource Conservation and Recovery Act (42 U.S.C. Sectlon 6902 & 
sea. ) ;  (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.) ; (vi) 
the Clean Water Act (33 U.S.C. Sectlon 1251 et seq.); (vli) the 
Toxic Substances Control Act (15 U.S.C. Section 2601 et sea.); 
(viil) the Federal Insecticide, Funglclde and Rodenticide Act (7 
U.S.C. Section 136 sea.); (ix) the Illinois Environmental 
Protection Act (415 ILCS 5/1 et sea.); and (x) the Municipal Code 
of Chicago. 

"ERISA" shall mean the Employee Retirement Income Security Act 
of 1974, as amended from time to tlme. 

"Financial Statements" shall mean complete audited financial 
statements of the Developer, prepared by a certified public 
accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the 
appropriate periods, or such other financial statements as may be 
reasonably acceptable to DPD. 

"Flrst Bad Day" shall mean the first day of the Bad Year. 

"Full-Tlme Eauivalent Emplovee" or "m shall mean a Quaker 
employee (or, wlth respect to job shares or similar work 
arrangements, such employees taken collectively) who is employed at 
least 35 hours per week at the Buildlng during the applicable 
month. Notwithstanding the preceding sentence (but subject to the 
35 hour per week requirement and the requirements of Section 
4(a) (iii) of the Limited Joinder), after the Job Creation Date, a 
'FTE" will also mean and include (a) a current or former Quaker 
employee who worked at the Buildlng for Quaker or in a corporate 
office job at a JV who is subsequently transferred to a corporate 
office job at a JV either in the Building or at another location or 
locations within the City, (b) a current or former Quaker employee 
who worked at 321 N. Clark Street prior to the Job Creation Date 
who is subsequently transferred to a corporate office job at a JV 
located either in the Building or at another location or locations 
within the City, and (c) any additional corporate office jobs 
created and maintained by a JV either at the Building or at another 
location or locations within the City. A FTE shall not mean or 
include, however, jobs of former Quaker employees transferred in 
connection with a sale or divestiture of more than a 66 2/3% 
ownership interest of a division or unit of Quaker even if such 
employees continue to work in the Building (other than as part of 
a transaction described in the definition of "Approved Successor"). 



"Hazardous Materials" shall mean any toxic substance, 
hazardous substance, hazardous material, hazaraous chemlcal or 
hazardous, toxlc or dangerous waste deflned or quallfylng as such 
In (or for the purposes of) any Environmental Law, or any pollutant 
or contaminant, and shall ~nclude, but not be llmited to, petroleum 
(including crude oil), any radioactive material or by-product 
material, polychlorinated biphenyls and asbestos In any form or 
condition. 

"Incremental Taxes" shall mean such ad valorem taxes which, 
pursuant to the TIE Adoption Ordinance and Section 5/11-74.4-8(b) 
of the Act, are allocated to and when collected are paid to the 
Treasurer of the Clty of Chlcago for deposit by the Treasurer into 
the TIF Fund to pay Redevelopment Project Costs and obligations 
incurred in the payment thereof. 

"Job Creation Date" shall mean the date Quaker commences 
operations at the Quaker Premises, which shall in no event be later 
than September 1, 2002, subject to delays by the Developer in 
delivering the Quaker Premises to Quaker for its tenant 
improvement work. 

"a" shall mean a joint venture entity entered into by Quaker 
in which Quaker has at least a 33 1/3% ownership interest. 

"Lender Financinq" shall mean funds borrowed by the Developer 
from Key Bank or any other lender reasonably acceptable to DPD to 
pay for costs of the Bulldlng Project, in the amount set forth in 
Section 4.01 hereof. 

"Little Develo~er Note" shall mean the City of Chicago Tax 
Increment Allocation Revenue Note (555 West Monroe Street Project- 
Quaker Project) to be in the form attached hereto as Exhibit F-2, 
in the maximum principal amount of $4,000,000, to be issued by the 
City to the Developer on the Developer Note Issue Date. 

"Little Develooer Note Recaoture Amount" shall mean an amount 
equal to the excess, if any, of (A) the aggregate City Funds paid 
with respect to the Little Developer Note, over (B) the Defaulted 
Note Amount. 

"Little Develo~er Note Reduced Principal Amount" shall mean 
the amount to which the principal amount of the Little Developer 
Note will be reduced if the Developer receives Net Transfer 
Proceeds in excess of the Minimum Return Amount. Such reduced 
principal amount shall be: (a) if the Net Transfer Proceeds are 
received prior to the first anniversary of the Developer Note Issue 
Date, an amount equal to [$4,000,000 - 50% of the Net Transfer 



Proceeds In excess of the Minlmum Return Amount], provlded, 
however. that such principal amount shall not be reduced to below 
.$2,000,000; and (b) if the Net Transfer Proceeds are recelved after 
the first anniversary of the Developer Note Issue Date but before 
the second anniversary thereof, an amount equal to [$4,000,000 - 
25% of the Net Transfer Proceeds In excess of the Minimum Return 
Amount], provided, however. that such princiual amount shall not be 
reduced to below $3,000,000. If a Transfer or refinancing occurs 
thereafter, there shall be no reduction In the principal amount of 
the Llttle Developer Note. For illustrative purposes, if the 
Developer receives Net Transfer Proceeds In excess of the Mlnimum 
Return Amount of $1,000,000 during the first year after the 
Developer Note Issue Date, the Little Developer Note Reduced 
Principal Amount would be $3,500,000 [$4,000,000 - (50% x 
$1,000,000) 1 .  

"Material Amendment" shall mean an amendment (other than as 
described in the last sentence of this paragraph) of the Quaker 
Lease the net effect of which is to directly or indirectly do any 
of the following: (a) materially reduce, increase, abate or rebate 
base rent, other amounts deemed rent, operating expense payments, 
tax payments, tenant improvement allowances or credits, or other 
monetary amounts payable (or monetary credits) under the Quaker 
Lease, or otherwise confer or take away any materlal economic 
benefit, in each case taking into account all direct economic 
effects under the Quaker Lease of the amendment; (b) shorten the 
initial 10-year term of the Quaker Lease or grants additional early 
termination rights that, if exercised, would shorten the inltial 
10-year term of the Quaker Lease; (c) change the "Excess Rent" or 
"excess value" provisions in Section 14.8 of the Quaker Lease; or 
(d) directly or indirectly amend Section 44 of the Quaker Lease. 
Reductions or expansions of space pursuant to the express expansion 
or contraction rights granted in the Quaker Lease in effect as of 
the date hereof shall not constitute Material Amendments. 

"MBE(s)" shall mean a business identified in the Directory of 
Certified Minority Business Enterprises published by the City's 
Purchasing Department, or otherwise certified by the City's 
Purchasing Department as a minority-owned business enterprise. 

"Minlmum Return Amount" means an amount equal to the product 
of (a) 13.5%, times (b) the actual Building Project costs. 

"Municipal Code" shall mean the Municipal Code of the City of 
Chicago. 

"Net Transfer Proceeds" means (a) the gross proceeds arising 
from a Transfer or refinancing of the Property, minus (b)(i) 



repayment of the then-existing Lender Financing, (li) the return of 
any unreturned Developer Equity, and (iil) payment of third party 
customary transaction costs associated wlth such Transfer or 
refinanclng. If the Transfer 1s a Transfer of a dlrect or lndlrect 
ownership interest of at least 51% but less than 100% of the 
Developer's interest In the Property, the Minimum Return Amount 
shall be multiplied by the majority percentage interest so 
transferred to determine the Mlnlmum Return Amount applicable to 
such a partla1 transfer. Upon any subsequent partial Transfer(s), 
a Net Transfer Proceeds calculation shall agaln be made (after 
givlng effect to the prior Net Transfer Proceeds calculation(s)) 
based on such partial Transfer(s). 

"Non-Governmental Charaes" shall mean all non-governmental 
charges, liens, claims, or encumbrances relating to the Developer, 
Quaker, the Property or the Project. 

"Notice of Pro~osed Transfer/Refinanclnq" shall mean a written 
notice delivered by the Developer to the City in the form of 
m, wlth all certificates and attachments completed, and a 
copy of the contract of sale or refinanclng commitment letter. 

"Permitted Liens" shall mean those llens and encumbrances 
against the Property and/or the Project set forth on Exhibit J 
hereto. 

"Permitted shall mean (a) a transfer by Steven D. 
Fifield of any ownership or economic interest held In the Developer 
(or any upper-tier owner of the Developer) to (i) a family member 
or a personal trust of Steven D. Fifield or such family member, of 
which Steven D. Fifield is the trustee, for estate planning 
purposes, (a "Fifield Trust"), (11) an employee of Fifield Realty 
Company or any entity controlled by Steven D. Fifield, or (iii) 
such other person or entity as may be acceptable to the 
Commissioner of DPD, in his sole discretion, as evidenced by the 
Commissioner's prior written approval. Notwithstanding the 
foregoing, no transfer shall be a Permitted Transfer if, after 
giving effect to such transfer, either (x) Steven D. Fifield (or a 
Fifield Trust) is not a managing member of the Developer, unless 
CBRE has exercised its rights to replace Mr. Fifield as such 
managing member under the terms of the Developer's operating 
agreement and itself become the managing member, or (y) Steven D. 
Fifield and any Fifield Trusts have invested, in aggregate, less 
than $1,501,000 of the $3,000,000 in Developer Equity not provided 
by CBRE (or, if such $3,000,000 in Developer Equity should be 
increased, less than 51% of any q c h  greater amount), or ( 2 )  such 
transfer directly or indirectly results in Steven D. Fifield (or 
his family members, or any Fifield Trust) receiving a greater rate 



of return, priorlty of distribution or economlc benefit wlth 
respect to the retalned Developer Equity than the transferee wlll 
receive with respect to the interest Transferred. The conversion 
of CBRE's construction loan to an increased equity interest In the 
Developer shall also be deemed a Permitted Transfer. 

"Planned Develooment" shall mean that certaln Planned 
Development No. - approved by the City Council of the City 
applicable to the Property and certain other real property. 

"Prior Ex~enditure(s)" shall have the meaning set forth in 
Section 4.04 (a) hereof. 

"Quaker Construction Contract" shall mean the construction 
contract to be entered into between Quaker and the Quaker General 
Contractor relating to the construction of the Quaker Project. 

"Quaker Equity" shall mean funds of Quaker available for the 
Quaker Project, in the amount set forth in Section 4.01(b) hereof, 
whlch amount may be increased pursuant to Section 4.05. 

"Quaker Event of Default" shall have the meanlng set forth in 
Section 7 of the Limited Jolnder. 

"puaker Flnal Certificate" shall mean the Certificate 
described in the second paragraph of Section 7.01 (b) hereof for the 
Quaker Project. 

"Quaker General Contractor" shall mean the general contractor 
under the Quaker Construction Contract. 

"Quaker Plans and S~ecifications" shall mean the final 
construction documents containing working drawings and 
specifications for the Quaker Project. 

"puaker Preliminarv Certificate" shall mean the Certificate 
described in the flrst paragraph of Section 7.01(b) hereof for the 
Quaker Project. 

"Ouaker Proiect Budaet" shall mean the budget attached hereto 
as Exhibit H-2, showing the total cost of the Quaker Project by 
line item, or such other budget as DPD shall approve, in its 
reasonable discretion, in accordance with Section 3.04 hereof. 

"Quaker Reimbursement Event" shall mean an act or omission of 
Quaker resulting in a Quaker Event of Default and relating to: (i) 
a material and intentional misrepresentation to the City related to 
the Project, (ii) a fraudulent act or omission related to the 



Project, (111) use of Clty Funds for payment or reimbursement of 
amounts other than the Quaker TIF-Funded Costs identified on 
Exhlblt K; (lv) any materlal rnlsrepresentation In any Economic 
Disclosure Statements and Affidavit submitted by Quaker; (v) any 
receipt of Clty Funds (or the benefit of such City Funds pursuant 
to the Quaker Lease) after the occurrence of a Quaker Event of 
Default or the occurrence of an event whlch, if prompt notice of 
such event had been given, would have entitled the Clty to 
withhold, suspend, reduce or terminate the disbursement of Clty 
Funds under thls Agreement or the Limlted Jolnder, (vl) a breach of 
the lease amendment and financial arrangement restrictions in 
Sections 2(b) or (f) of the Llmited Joinder (provided, however, 
that the execution of a Materlal Amendment described in clause (a) 
of the deflnltlon thereof to whlch DPD does not consent shall not 
be a Quaker Reimbursement Event but shall entltle the City to 
exercise the rights described ln Section 2(fl of the Limited 
Joinder) , or (vli) a breach of the excess rent and excess 
consideration notice requirement in Section 21e) (i) of the Limited 
Joinder. Except for Quaker Reimbursement Events described in 
clauses (I), (ii) and (iv) above, the occurrence of a Quaker 
Reimbursement Event will in no event require the Developer to repay 
City Funds received by the Developer under the Little Developer 
Note. 

"puaker TIF-Funded Costs" shall mean those costs incurred by 
Quaker whlch (1) qualify as Redevelopment Project Costs, (ii) are 
eligible costs under the Plan, (iii) relate to eligible job 
training and/or day care costs, and (iv) the City has agreed to pay 
for out of the City Funds, subject to the terms of this Agreement. 

"Quaker TIF-Funded Costs Reimbursement Amount" shall mean an 
amount equal to the product of (i) the amount of City Funds paid to 
Quaker for Quaker TIF-Funded Costs, times (ii) a fraction, the 
numerator of which is the number of months from and including the 
month in which the First Bad Day falls, through the applicable 
Tenth Anniversary Date and the denominator of which is 120. For 
illustrative purposes, if the Bad Year occurs during the 25th 
through 36th months after the Developer Note Issue Date, and Quaker 
has been paid $1,000,000 Quaker TIF-Funded Costs, the Quaker TIF- 
Funded Costs Reimbursement Amount would be $800,000 ($1,000,000 x 
96/120) ) . 

"Redevelo~ment Proiect Costs" shall mean redevelopment project 
costs as defined in Section 5/11-74.4-3(q) of the Act that are 
included in the budget set forth in the Plan or otherwise 
referenced in the Plan. 



"Survev" shall mean a plat of survey In the most recently 
revised form of ALTA/ACSM land tltle survey of the Property dated 
withln 45 days prlor to the Closlng Date, acceptable In form and 
content to the Clty, prepared by a surveyor registered ln the State 
of Illinois, certlfled to the Clty, and lndlcatlng whether the 
Property is in a flood hazard area as identified by the United 
States Federal Emergency Management Agency. 

"Tenth Anniversarv Date" shall mean with respect to the 
Developer's minimum leaslng covenant under Sectlon 8.21 and 
Quaker's Jobs Covenant, the tenth annlversary of the Job Creatlon 
Date. 

"Term of the Aareement" shall mean the period of tlme 
commencing on the execution of this Agreement and ending on the 
Tenth Anniversary Date. 

"TIF Fund" shall mean the special tax allocation fund created 
by the City in connection with the Redevelopment Area into whlch 
the Incremental Taxes wlll be deposited. 

"TIF-Funded Costs" shall mean Building TIF-Funded Costs and/or 
Quaker TIF-Funded Costs. 

"Title Comuany" shall mean Chlcago Tltle Insurance Company, or 
such other reputable title company as may be reasonably acceptable 
to the City. 

"Title Policy" shall mean a title insurance polrcy in the most 
recently revised ALTA or equivalent form, showing the Developer as 
the insured, noting ,the recording of this Agreement as an 
encumbrance against the Property, and a subordination agreement in 
favor of the City with respect to previously recorded liens against 
the Property related to Lender Financing, if any, issued by the 
Title Company. 

"Transfer" shall mean any direct or indirect sale, transfer, 
conveyance, assignment, lease or other disposition of the Property, 
or any portlon thereof, or any interest or estate therein, or any 
direct or indirect sale, transfer, assignment or other disposition 
of any ownership interest in the Developer or any upper-tier owner 
of the Developer that has the practical effect of transferring a 
51% or more ownership interest in or control of the Property. 

"WARN Act" shall mean the Worker Adjustment and Retraining 
Notification Act (29 U.S.C. Section 2101 et sea.). 



"WBE(s)" shall mean a buslness ldentifled in the Directory of 
Certified Women Business Enterprises published by the Clty's 
Purchasing Department, or otherwise certified by the City's 
Purchasing Department as a women-owned business enterprise. 

SECTION 3 .  THE PROJECT 

3.01. The Proiect. 

(a) The Buildina Proiect. Wlth respect to the Building 
Project, the Developer shall, pursuant to the Building Plans and 
Specifications and the Quaker Lease, and subject to the provislons 
of Section 18.17 hereof, (1) commence construction of the Bullding 
Project no later than January 31, 2001, and (ii) complete 
construction of the Building Project no later than August 31, 2002. 

(b) The Ouaker Proiect. With respect to the Quaker Project, 
Quaker shall, pursuant to the Quaker Plans and Specifications and 
the Quaker Lease, and subject to the provislons of Section 18.17 
hereof and further subject to delays by the Developer in delivering 
the Quaker Premises to Quaker by the date set forth in the Quaker 
Lease in order to permit Quaker to commence construction of the 
Quaker Project, (i) substantially complete construction of the 
Quaker Project no later than August 31, 2002, (ii) commence 
buslness operations at the Quaker Premises, with not less than 
300,000 square feet leased and not less than 800 Full-Time 
Equivalent Employees at the Quaker Premises, no later than 
September 1, 2002, and (111) complete the Quaker Project by 
December 31, 2002. 

3.02 Plans and S~ecifications. The Developer has deliveredthe 
Building Plans and Specifications to DPD, and DPD has approved 
same. Prior to commencing the Quaker Project, Quaker will also 
deliver the Quaker Plans and Specifications to DPD. After DPD's 
initial approval of the Building Plans and Specifications, 
subsequent proposed changes to the Building Plans and 
Specifications shall be submitted to DPD as a Change Order pursuant 
to Section 3.04 hereof and for such approval, if any, required 
under Section 3.04. All such plans and specifications shall at all 
times conform to the Redevelopment Plan attached as Exhibit D and 
all applicable federal, state and local laws, ordinances and 
regulations. The Developer and Quaker shall submit all necessary 
documents to such City departments and other governmental 
authorities as may be necessary to acquire building permits and 
other required approvals for the Buildlng Project and the Quaker 
Project, respectively. 



3.03 Proiect Budaets. 

(a) Buildina Proiect Budaet. The Developer has furnished to 
DPD, and DPD has approved, the Bullding Project Budget attached as 
Exhibit H-1 showing total costs in an amount not less than Eighty- 
Nine Milllon Four Hundred Ninety Thousand Eighty-Four and No/100 
Dollars ($89,490,084) . 

The Developer hereby certifies to the City that the Lender 
Financing described in Section 4 .O1 hereof, together wlth the funds 
to be disbursed by CBRE, the Developer and Steve D. Fifield, shall 
be sufficient to complete the Building Project. 

(b) Quaker Proiect Budaet. Quaker has furnished to DPD, and 
DPD has approved, a preliminary Quaker Project Budget showing total 
costs not less than Twenty Nine Million One Hundred Eighty-Four 
Thousand and No/100 Dollars ($29,184,000) , which amount includes a 
tenant improvement allowance of Fifteen Million One Hundred Eighty 
Thousand Dollars ($15,180,000) that is also included In the 
Building Project Budget and will be paid to Quaker by the 
Developer. Quaker hereby certifies to the City that such funds and 
the Quaker Equity described in Section 4.01 hereof shall be 
sufficient to complete the Quaker Project. 

(c) Material Inducement. The Developer acknowledges and 
agrees that the costs identified in the Building Project Budget 
were a material inducement to the City's agreement to issue and 
make payments with respect to the Little Developer Note. In the 
event that actual Building Project costs are less than the Building 
Project Budget, the original principal amount of the Little 
Developer Note shall be reduced as described in Section 4.02(b). 

(d) Chanaes in Proiect Budaets. The Developer and Quaker, as 
applicable, shall promptly deliver to DPD certified copies of any 
Change Orders with respect to the Building Project Budget and the 
Quaker Project Budget, respectively. Only Change Orders described 
in Section 3.04 will be subject to DPD's approval. 

3.04 Chanae Orders. Any Change Orders that individually or in 
aggregate (a) permanently decrease the Building Project Budget by 
more than two percent (2%) percent, (b) reduce the gross square 
footage of the Building by more than 10,000 square feet, or (c) 
change the basic use of the Building must be submitted by the 
Developer to DPD for DPD's prior written approval. As a condition 
to granting written approval for a decrease described in clause 
(a), DPD shall require the reduction described in Section 4.02(b). 
DPD shall approve or disapprove (with a brief written explanation 
given of any disapproval) such proposed Change Order within ten 



(10) buslness days' of its receipt thereof. Failure to approve 
such proposed Change Order withln such time period shall be deemed 
to be a disapproval. Neither the Developer nor Quaker shall 
authorize nor permlt the performance of any work relatlng to Change 
Order described In the preceding clauses (a), (b) or (c) or the 
furnlshlng of materials In connection therewith prlor to the 
receipt of DPD's written approval. The Buildlng Construction 
Contract and each contract between the Building General Contractor 
and any subcontractor shall contam a provision to this effect. An 
approved Change Order shall not be deemed to imply any obligation 
on the part of the City to increase the amount of Clty Funds 
payable pursuant to this Agreement or provide any other additional 
financial assistance. DPD shall be notified In wrlting of all 
other Change Orders as part of the progress reports submitted by 
the Developer and Quaker pursuant to Section 3.07. 

3.05. DPD A~~roval. Any approval granted by DPD of the 
Buildlng Plans and Specifications, the Quaker Plans and 
Specifications and any Change Orders is for the purposes of this 
Agreement only and does not affect or constitute any approval 
required by any other Clty department or pursuant to any City 
ordinance, code, regulation or any other governmental approval, nor 
does it constitute approval of the quality, structural soundness or 
safety of any portion of the Bullding, the Property or any portion 
of the Project. 

3.06 Other A~~rovals. Any DPD approval under this Agreement 
shall have no effect upon, nor shall it operate as a waiver of, the 
Developer's and Quaker's obligations to comply with the provisions 
of Section 5.03 (Other Governmental Approvals) hereof. Nelther the 
Developer nor Quaker shall commence construction of their 
respective portions of the Project until it has obtained all 
necessary permits and approvals and, with respect to the Developer, 
proof of the Developer's bonding with respect to any work in the 
public way. 

3.07 Proaress Reports. The Developer and Quaker shall each 
provide DPD with written monthly progress reports detailing the 
status of their respective portions of the Project, including a 
revised, extended completion date, if necessary (with any extended 
completion date being considered a Change Order, requiring DPD's 
written approval pursuant to Section 3.05). The Developer shall 
provide DPD with copies of all draw request packages relating to 
the construction of the Building Project. The Developer shall also 
provide DPD's monitoring staff with monthly documentation 
including, without limitation, a current subcontractor's activity 
report, a contractor's certification concerning labor standards and 
prevailing wage requirements, a monthly MBE/WBE utilization report 



and certlfled payroll records. Beginning wlth the flrst month 
after commencement of constructlon of the Quaker Project, Quaker 
shall provide the Clty wlth monthly progress reports relatlng to 
the construction of the Quaker Project, which Quaker intends to 
fund wlthout lender financing, which shall descrlbe (1) the 
approximate percentage of the Quaker Project completed to date, 
(ii) a comparison of the portlon completed to the current Quaker 
Project schedule, and (lii) the dollar amount expended to date for 
the Quaker Project In comparison to the Quaker Project Budget. 
When constructlon of the Building Project 1s approximately 25%, 
SO%, 70% and 100% complete, and when construction of the Quaker 
Project is approximately 25%, SO%, 70% and 100% complete, the 
Developer and Quaker, as applicable, shall also provlde DPD wlth 
reports summarizing the status of such party's own MBE/WBE 
utillzatlon, City resident hirlng and the payment of prevailing 
wages, wlth a plan to address any shortfall, if necessary. 

3.07A Ins~ectina Architect. With respect to the Building 
Prolect, the inspecting architect for the lender providing the 
Lender Financing, and with respect to the Quaker Project, such 
person as Quaker may designate (which may be Quaker's architect for 
the Quaker Project), shall also serve as the inspecting architect 
for the City. Such inspecting architects shall perform periodic 
inspections with respect to the Building Project and the Quaker 
Project, as applicable, and shall provide certifications with 
respect thereto to DPD, ~ncluding, without limitation, in 
connection with the City's issuance of the Building Certificate and 
the Quaker Preliminary Certificate and the Quaker Final 
Certificate. The Developer and Quaker, as applicable, shall pay 
any amounts payable to such inspecting architects for their 
services to the City under this Section 3.07A. 

- 3.08 Barricades. Prior to commencing any construction 
requiring barricades, the Developer shall install a construction 
barricade of a type and appearance satisfactory to the City and 
constructed in compliance with all applicable federal, state or 
City laws, ordinances and regulations. DPD retains the right to 
approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. DPD shall 
approve or disapprove (with a brief written explanation given of 
any disapproval) such proposed materials within ten (10) business 
days' of its receipt thereof. Failure to approve such proposed 
Change Order within such time period shall be deemed to be a 
disapproval. 

3.09 Sians. Public Relations, Landsca~inq. The Developer 
shall erect a sign of size and style approved by the City in a 
conspicuous location on the Property during the Project, indicating 



that financing has been provlded in part by the City. The Clty 
reserves the rlght to include the name, photograph, artlstlc 
rendering of the Project and other pertinent information regarding 
the Developer, Quaker and the Prolect in the Clty's promotional 
literature and communications. After its initial approval of the 
signage disclosed in the Building Plans and Specifications and the 
Quaker Plans and Specifications, DPD retalns the right to approve 
any material changes In the maintenance, appearance, color scheme, 
painting, nature, type, content and design of all slgnage on the 
Building and all landscaping on the Property. DPD shall approve or 
disapprove (with a brief written explanation glven of any 
disapproval) such proposed materials withln ten (10) business days' 
of its recelpt thereof. Failure to approve such proposed Change 
Order within such time perlod shall be deemed to be a disapproval. 

3.10 Utilitv Connections. The Developer and Quaker may connect 
all on-site water, sanitary, storm and sewer lines constructed on 
the Property to City utility lines existlng on or near the 
perimeter of the Property, provided they first comply with all Clty 
requirements governing such connections, including the payment of 
customary fees and costs related thereto. 

3.11 Permit Fees. In connection with the Prolect, the 
Developer and Quaker shall be obligated to pay only those 
building, permit, engineering, tap on and Inspection fees that are 
assessed on a uniform basis throughout the City of Chicago and are 
of general applicability to other property wlthin the City of 
Chicago. 

SECTION 4. FINANCING 

4.01 Total Proiect Cost and Sources of Funds. 

(a) Building Project. The cost of the Building Project is 
estimated to be $89,490,084 to be applied in the manner set forth 
in the Building Project Budget. Such costs shall be initially 
funded from the following sources: 

Developer Equity 
Lender Financing 
CBRE Financing 

ESTIMATED TOTAL $ 89,490,084 

(b) Quaker Project. The cost of the Quaker Project is 
estimated to be $29,184,000 to be applied in the manner set forth 
in the Quaker Project Budget. Such costs (exclusive of the 
$15,180,000 improvement allowance to be funded by the Developer as 



part of the Bullding Project Budget) shall be funded entirely from 
Quaker Equlty 

4.02 Citv Funds. 

(a) Uses of Citv Funds. The principal amount of the Big 
Developer Note and the Little Developer Note shall be in amounts 
equal to the costs of the Building TIF-Funded Costs which have been 
incurred by the Developer and are to be reimbursed by the City, 
subject to the provisions hereof. No note will be issued to 
reimburse Quaker for its Quaker TIF-Funded costs, if any. Exhibit 
& sets forth, by line item, the eligible Building TIF-Funded Costs 
and the Quaker TIF-Funded Costs, and the maximum amount of costs 
that may be reimbursed from City Funds (as defined in Section 
4.021bl below) for each line item therein, contingent upon receipt 
by the City of documentation satisfactory in form and substance to 
DPD evidencing such cost and its eligibility as a Redevelopment 
Project Cost. Reimbursement for the cost of the Building TIF- 
Funded Costs will be in the form of annual payments (or more 
frequently, as determined by DPD) of principal and interest on the 
big Developer Note and the Little Developer Note pursuant to the 
Developer's submission 'of a Requisition Form in accordance with 
Section 4.03 and the satisfaction of all conditions precedent to 
-payment set forth in this Agreement and, with respect to the Big 
Developer Note, the Limited Joinder. Reimbursement of Quaker TIF- 
Funded Costs will be in the form of annual payments pursuant to 
Quaker's submission of a Requisition Form in accordance with 
Section 4.03 and the satisfaction of all applicable conditions 
precedent to payment set forth in this Agreement and the Limited 
Joinder. 

(b) Sources of Citv Funds. Subject to the terms and 
conditions of this Agreement, including but not limited to this 
Section 4.02, Section 4.03, Section 5 and Section 8.05 hereof, the 
City hereby agrees to reserve City funds from the sources and in 
the amounts described directly below (the "Citv Funds") to 
reimburse the Developer and Quaker for the costs of their 
respective TIF-Funded Costs: 

BUILDING TIF-FUNDED COSTS 

Source of Citv Funds Maximum Amount 

Available Incremental Taxes $5,750, OOO* 
(Big Developer Note) 

Available Incremental Taxes $4,000, OOO* 
(Little Developer Note) 



*Plus simple interest on the principal amount from time to time 
outstanding under the Big Developer Note and the Little Developer 
Note at the rate of nine percent (9%) per annum, subject to the 
terms and conditions of this Agreement and such notes. 

Notwithstanding the Maximum Amount set forth above, the 
original principal amount of the Little Developer Note shall be an 
amount not to exceed the lesser of (a) $4,000,000, (b) Four and 
51/100 percent (4.51%) of the actual total Building Project costs, 
as set forth in the flnal Building Project Budget. 

QUAKER TIF-FUNDED COSTS 

Source of Citv Funds Maximum Amount 

Available Incremental Taxes 
or other legally available 
funds of the City 

No interest shall accrue on such amount. Furthermore, Quaker's 
right to payment of the Quaker TIF-Funded Costs is subordinated 
as described in Section 4.02(c) below. 

(c) Allocation of Available Incremental Taxes. The 
Developer and Quaker agree that the Available Incremental Taxes 
shall, as between the Developer and Quaker, be allocated as 
follows. Subject to Section 4.04fb), and until the Big Developer 
Note has been paid in full, the City willfuse 75% of each year's 
Available Incremental Taxes to make payments with respect to the t 
Big Developer Note and 25% of each year's Available Incremental 
Taxes to make payments with respect to the Little Developer Note, 
subject to the applicable terms and conditions of such notes. 
After the Big Developer Note has been paid in full, the City 
shall use 100% of the Available Incremental Taxes to make 
payments with respect to the Little Developer Note. 

Until both the Big Developer Note and the Little Developer 
Note have been fully repaid, no Available Incremental Taxes will 
be used to make payments for Quaker TIF-Funded Costs. After such 
full payment, and assuming that Quaker is otherwise entitled to 
payment, the City shall use 100% of the Available Incremental 
Taxes to pay for the Quaker TIF-Funded Costs. If Quaker has 
submitted a Requisition Form with respect to all or a portion of 
the Quaker TIE-Funded Costs and is entitled to payment for such 
Quaker TIF-Funded Costs prior to *he full payment of both the Big 
Developer Note and the Little Developer Note, then the City 
agrees to investigate whether there are other sources of 



uncommitted legally avallable funds (~ncludlng uncommitted 
Incremental Taxes) available to the City to make payment for such 
Quaker TIF-Funded Costs and, if such investigation determines 
that there are other uncommitted legally avallable funds, the 
City agrees to use such other uncommitted legally available funds 
to pay such Quaker TIF-Funded Costs. The determination of 
whether any other legally available funds exlst and are 
"uncommitted" shall be made by the City in its sole dlscretlon. 

(d) Pavment of Citv Fee a Condltlon Precedent. The 
Developer and Quaker further acknowledge and agree that the 
City's obligation to make payments of principal and interest on 
the Blg Developer Note and the Little Developer Note and 
reimbursement for Quaker TIF-Funded Costs during the Term of this 
Agreement for any Buildlng TIF-Funded Costs and any Quaker TIF- 
Funded Costs, as applicable, 1s contingent upon the City being 
paid any City Fee due and payable under Section 4.04(b) hereof 
and the City's reimbursement from Available Incremental Taxes for 
the amount previously disbursed by the City for any TIF-Funded 
Costs paid directly by the City. 

(e) Posslble Reduction in Llttle Develo~er Note. The Clty 
may reduce the principal amount of the Little Developer Note to 
the Little Developer Note Reduced Principal Amount if the 
Developer reallzes Net Transfer Proceeds in an amount greater 
than the Minimum Return Amount. The City's rights under this 
Section 4.02(e) are in addition to the Transfer and refinancing 
restrictions contained herein and whatever remedies may be 
available against the Developer for violations of such 
restrictions. 

(f) Credit Aaainst Bia Develooer Note For Excess Rent. In 
the event that Quaker receives any net Excess Rent (as defined in 
Section 14.B of the Quaker Lease) in connection with a subletting 
or net "excess of the value of the consideration" (as described 
in Section 14.B of the Quaker Lease or otherwise) in connection 
with an assignment permitted pursuant to the Quaker Lease (after 
taking into account the rent and other direct leasing costs that 
may be incurred by Quaker if such subletting is done in 
connection with the relocation of FTEs from the Building to 
another location in the City, but specifically excluding moving 
costs and acquisition costs) such Excess Rent or excess 
consideration, as and when received, shall be applied as a 
dollar-for-dollar credit against amounts due and payable under 
the Big Developer Note (or, if such Big Developer Note has been 
fully repaid, against any Quaker TIF-Funded Costs). Net Excess 
Rent or net excess consideration shall mean the gross Excess Rent 
or gross excess consideration received by Quaker minus the direct 



leasing costs (excluding movlng costs and acquisition costs) 
incurred In connection with a relocation of FTEs from the 
Buildlng to another location In the City whlch relccatlon 1s the 
cause of the subletting or assignment giving rlse to such Excess 
Rent or excess consideration. If such relocated FTEs work at the 
new location for a JV, the costs incurred by such JV shall be 
multiplied by Quaker's percentage lnterest in the JV and reduced 
accordingly for purposes of the calculation under this Sectlon 
4.02(f). 

(g) Reduction of Bia Develo~er Note UDon Ouaker Purchase. 
If Quaker or its Affiliate buys the Property or Building, then 
interest shall no longer accrue on the Big Developer Note and the 
City shall have the right to terminate any further payments of 
interest wlth respect thereto. If the City elects to do so, any 
accrued but unpaid lnterest wlll not be paid, but the City will, 
however, continue to pay the outstanding principal balance of the 
Big Developer Note. 

4.03 Reauisltion Form. (a) After the Developer Note Issue 
Date, and in order to request the payment of any City Funds with 
respect to the Big Developer Note and the Little Developer Note, 
the Developer shall deliver to the City, a completed Requisition 
Form in substantially the form of Exhibit L attached or in such 
other form proposed by the Developer which is acceptable to DPD 
(the "Reauisitlon Form"), together with the documentation 
described therein. All Clty Funds paid pursuant to a Requisition 
Form shall be used to pay principal and lnterest costs on the 
City Notes the proceeds of which were used to reimburse the 
Developer for its previous payment for the Building-TIE Funded 
Costs. 

- (b) After the Developer Note Issue Date, and in order to 
request the payment of any City Funds with respect to Quaker TIF- 
Funded Costs, Quaker shall similarly deliver to the City a 
completed Requisition Form, together with the documentation 
described therein. All City Funds paid pursuant to a Requisition 
Form shall be used to reimburse Quaker for its previous payment 
for the Quaker TIF-Funded Costs. 

(c) The City shall approve or disapprove (wlth a brief 
written explanation for any disapproval) a Requisition Form 
within thirty (30) days of receipt of the Requisition Form. Any 
disapproved Requisition Form may be resubmitted for approval 
after any unsatisfied conditions precedent have been satisfied. 

4.04 Treatment of Prior Ex~enditures. 
























































































































































































































